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OFFICES

1. The principal office of the company shall be in
the City, County and State of New York. The company may also
have offices and places of business at such other places both
within and without the State of New York as the Board of
Directors may from time to time determine or the business of the
company may redquire.

MEETINGS OF SHAREHOLDERS

2. Meetings of the shareholders shall be held at the
principal office of the company or at such other place within or
without the State of New York, as the Board of Directors shall
authorize. \

3. The annual meeting of the shareholders of the
company for the election of directors and the transaction of
such other business as may properly come before the meeting
shall be held on the first Tuesday of the third month after the
end of the fiscal year if not a legal holiday and, if a legal
‘holiday, then on the next secular day following, at two o'clock
in the afternoon.

4, The presence, in person or by proxy, of the
holders of record of a majority of the shares issued and out-
standing and entitled to vote is requisite and shall constitute
a quorum at all meetings of the shareholders for the transaction
of business except as otherwise provided by law or by the cer-
tificate of incorporation. If such majority shall not be
present, those present shall have the power to adjourn the meet-
ing from time to time, without notice other than announcement at
the meeting, until a quorum shall be present at the meeting.

S. Special meetings of the shareholders, for any
purpose or purposes, unless otherwise prescribed by law or by
the certificate of incorporation, may be called by the Board of
Directors or by the President, and shall be called by the
President or Secretary at the written request of the holders of
a majority of the shares issued and outstanding and entitled to




vote. Such request shall state the purpose or purposes of the
proposed meeting.

6. Business transacted at all special meetings of
shareholders shall be confined to the purpose or purposes stated
in the call and matters germane thereto.

7. Written notice of each meeting of the share-
holders stating the time, place and purpose or purposes thereof
and, unless it is notice of the annual meeting, indicating that
it is being issued by or at the direction of the person or
persons calling the meeting, shall be served either personally
or by mail, not less than ten nor more than fifty days previous
to such meeting, upon each shareholder of record entitled to
vote at such meeting, and upon each shareholder of record who,
by reason of any action proposed to be taken at such meeting,
would be entitled to have his shares appraised if such action
were taken, at his address as it shall appear on the record of
shareholders of the company unless he shall have filed with the
Secretary of the company a written request that notices intended
for him be mailed to some other address, in which case it shall
be mailed to the address designated in such request.

8. At each meeting of the shareholders, every holder
of shares entitled to vote may vote in person Or by proxy, and
shall, for all purposes, have one vote for each share registered
in his name unless otherwise provided by the certificate of
incorporation. The voting may be viva voce, but any gqualified
voter may demand a share vote, whereupon such share vote shall
be taken by ballot. Each ballot shall state the name of the
shareholder voting and the number of shares voted by him and, if
such ballot be cast by a proxy, it shall also state the name of
such proxy.

9. Whenever any action, other than the election of
directors, is to be taken by vote of the shareholders, it shall,
except as otherwise required by law or the certificate of
incorporation or these by-laws, be authorized by a majority of
the votes cast at a meeting of shareholders by the holders of
shares entitled to vote thereon. Directors shall, except as
otherwise required by law or the certificate of incorporation,
be elected by a plurality of the votes cast at a meeting of
shareholders by the holders of shares entitled to vote in the
election.

10. Any action that may be taken by vote may be taken
without a meeting on written consent, setting forth the action
so taken, signed by the holders of all the outstanding shares
entitled to vote thereon.




BOARD OF DIRECTORS

11. Subject to any provision in the certificate of
incorporation, the business of the company shall be managed
under the direction of a board of directors. Each director
shall be at least eighteen years of age but need not be a share-
holder. The number of directors constituting the entire board
shall be three, except that in the event the shares of the com-
pany are owned beneficially and of record by less than three
shareholders, the number of directors shall be the same as the
number of shareholders. The number of directors may be in-
creased or decreased by action of the shareholders entitled to
vote or by the action of a majority of the total number of di-
rectors which the company would have if there were no vacancies.
No decrease shall shorten the term of any incumbent director.
The directors shall be elected at the annual meeting of the
shareholders, and each director shall serve until the next
succeeding annual meeting and until his successor has been
elected and has qualified. The first directors shall hold
office until the first annual meeting of shareholders.

12. Any director may be removed at any time, with or
without cause, at a special meeting of the shareholders called
for that purpose. Any director may be removed for cause by
action of the Board of Directors. Any director may resign his
office at any time, such resignation to be in writing and to be
effective upon receipt by the company or at such later date as
shall be specified therein. Newly created directorships
resulting from an increase in the number of directors and
vacancies occurring in the board of directors for any reason
except the removal of directors without cause may be filled by a
majority of the directors then in office, although less than a
quorum exists, or by the shareholders, but any director elected
by the directors to fill a vacancy shall serve only until the
vacancy is filled by the shareholders. Vacancies occurring in
the board of directors by reason of the removal of directors
without cause shall be filled by the shareholders at a special
meeting of the shareholders called for that purpose or at an
annual meeting of shareholders.

13. In addition to the powers expressly conferred
upon them by these by-laws, the Board of Directors may exercise
such powers and do such acts and things as are not prohibited by
law or by the certificate of incorporation or by these by-laws.

14. Directors as such shall not receive any stated
salary for their services, but by resolution of the Board of
Directors a fixed sum and expenses of attendance, if any, may be
allowed for attendance at any meeting. Nothing herein contained




shall be construed to preclude any director from serving the
company in any other capacity and receiving compensation
therefor.

15. The Board of Directors may hold its meetings,
regular or special, have one or more offices and keep the books
of the company, except such as are required by law to be kept
within the state, outside of New York at an office of the
company or at such other places as it may from time to time
determine.

16. Immediately after each annual election of
directors, the newly constituted Board of Directors shall meet
forthwith at the principal office of the company or at the place
where such annual election was held or at such other place as
may be fixed by the shareholders at such election or by all the
directors elected, for the purpose of organization, the election
of officers and the transaction of all such other business as
the directors present thereat may deem proper. Other regular
meetings of the Board of Directors may be held without notice at
such times and places as the Board of Directors may determine.

17. Special meetings of the Board of Directors may be
called by the Chairman of the Board of Directors or by the
President on two days' notice to each director. Special
meetings shall be called by the President or Secretary in a like
manner at the written request of two directors.

18. (a) At all meetings of the Board of Directors,
the presence of a majority of the directors then in office, but
not less than one-third of the total number of directors which
the company would have if there were no vacancies, shall be
necessary to constitute a quorum and sufficient for the
transaction of business, and any acts of a majority of those
present at a meeting, at which there is a gquorum, shall be the
act of the Board of Directors, except as may be otherwise
specifically provided by statute or by the certificate of
incorporation or by these by-laws.

(b) Any action required or permitted to be taken
by the Board of Directors or any committee thereof may be taken
without a meeting if all of the members of the Board of
Directors or the committee consent in writing to the adoption of
a resolution authorizing the action.

(c) Any one or more members of the Board of
Directors or any committee thereof may participate in a meeting
of the Board of Directors or such committee by means of a
conference telephone or similar communications equipment




allowing all persons participating in the meeting to hear each
other, and participation in a meeting pursuant to this section
shall constitute presence in person at such meeting.

EXECUTIVE COMMITTEE AND OTHER COMMITTEES

19. The Board of Directors by resolution adopted by a
majority of the total number of directors the company would have
if there were no vacancies, may designate, from among its
members, an executive committee and other committees, each
consisting of three or more directors, and each of which, to the
extent provided in the resolution, shall have all the authority
of the Board of Directors, except as otherwise provided by law.
Vacancies in the membership of any such committee shall be
filled by the Board of Directors at a regular or special
meeting. Each such committee shall keep regular minutes of its
proceedings and report the same to the Board of Directors when
so required.

OFFICERS

20. The officers of the company shall be a Chairman
of the Board of Directors, a President, a Vice President, a
Secretary and a Treasurer, and such other officers as the Board
of Directors may deem necessary or advisable for the conduct of
the company's business. The officers shall be elected by the
Board of Directors after the annual meeting of shareholders, and
each officer shall hold office until the next annual meeting of
the Board of Directors and until his successor has been elected
and has qualified. Any officer elected by the Board of
Directors may be removed by the Board of Directors at any time
and with or without cause. Any two of the aforesaid offices may
be held by the same person. Any office may be left vacant by
the Board of Directors.

21. The Board of Directors may elect such other
officers (including additional Vice Presidents, Assistant
Secretaries and Assistant Treasurers) as it shall deem necessary
who shall have such authority and shall perform such duties as
from time to time shall be prescribed by the Board of Directors.

22. The salaries of all officers of the company shall
be fixed by the Board of Directors or if not fixed by the Board
of Directors, shall be fixed by the President.



23. The Chairman of the Board of Directors shall

preside at all meetings of the shareholders and of the Board of
Directors.

24, The President shall be the chief executive
officer of the company; if no Chairman has been elected or in
his absence, the President shall preside at all meetings of the
shareholders and of the Board of Directors; he shall, subject to
the powers of the Board of Directors, have general management
and control of the business of the company and shall see that
all orders and resolutions of the Board of Directors are carried
into effect.

25. The Vice President, or if there be more than one,
the Vice Presidents, in the order designated by the Board of
Directors, shall, in the absence or disability of the President,
exercise the powers and perform the duties of the President.
Each Vice President shall exercise such powers and perform such

duties as shall be prescribed by the Board of Directors or the
President.

26. The Secretary shall attend all meetings of the
Board of Directors and of the shareholders, act as clerk there-
of, and record all votes and the minutes of all proceedings in a
book to be kept for that purpose, and he shall perform like
duties on any committee of the Board of Directors when required.
He shall cause to be given notice of meetings of the share-
holders and of the Board of Directors and shall perform such
other duties as pertain to his office. He shall keep in safe
custody the seal of the company and when authorized by the Board
of Directors shall affix it when required to any instrument.

27. The Treasurer shall have custody of all the
company's funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the
company and shall deposit all monies and other valuable effects
in the name and to the credit of the company in such deposi-
taries as may be designated by the Board of Directors. He shall
render to the President, and to the Board of Directors at its
regular meetings or whenever it may require it, an account of
all his transactions as Treasurer and of the financial condition
of the company.

28. Unless otherwise ordered by the Board of
Directors, the Chairman of the Board, the President or any Vice
President shall have full power and authority on behalf of the
company to attend, act and vote, or in the name of the company
to execute proxies to vote, at any meeting of shareholders of
any corporation in which the company may hold shares, and at any
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such meeting shall possess and may exercise, in person or by
proxy, any and all rights, powers and privileges incident to the
ownership of such shares. The Board of Directors may by
resolution from time to time confer like powers upon any other
person or persons. :

29. 1If any office becomes vacant for any reason, the
Board of Directors may elect a successor who shall hold office
for the unexpired term. Any officer may resign his office at
any time, such resignation to be in writing and to be effective
upon receipt by the company or at such later date as shall be
specified therein.

30. Except as provided in sections 24 and 25 hereof,
in case of the absence of any officer of the company, or for any
other reason that the Board of Directors may deem sufficient,
the Board of Directors may delegate the powers or duties of such
officer to any other officer or to any director for the time
being.

CERTIFICATES FOR SHARES

31. The shares of the company shall be represented by
certificates in such form as shall be approved by the Board of
Directors. All certificates shall be consecutively numbered and
the names and addresses of the shareholders, the number and
class of shares held by each, and the dates when they respec-
tively became the owners of record thereof, shall be entered on
a record.

32. Upon surrender to the company or the transfer
agent of the company of a certificate representing shares duly
endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer, a new certificate shall be
issued to the person entitled thereto, and the old certificate
cancelled and the transaction recorded upon the books of the
company.

33. The Board of Directors may direct a new certifi-
cate or certificates to be issued in place of any certificate or
certificates theretofore issued by the company, alleged to have
been lost or destroyed, upon the making of an affidavit of that
fact by the person claiming the certificate to be lost or de-
stroyed. When authorizing such issue of a new certificate or
certificates, the Board of Directors may, in its discretion and
as a condition precedent to the issuance thereof, require the
owner of such lost or destroyed certificate or certificates, or
his legal representatives, to advertise the same in such manner
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as it shall require and/or give the company a bond in such sum
and with such surety or sureties as it may direct as indemnity
against any claim that may be made against the company with
respect to the certificate alleged to have been lost or
destroyed.

REGISTERED SHAREHOLDERS

34. The company shall be entitled to recognize the
exclusive right of a person registered on its books as-the owner
of shares to receive dividends, and to vote as such owner, and
to hold liable for calls and assessments a person registered on
its books as the owner of shares, and shall not be bound to
recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as
otherwise provided by law.

INSPECTION OF BOOKS

35. The Board of Directors shall determine from time
to time, whether and if allowed, when and under what conditions
and regulations the accounts and books of the company or any of
them (except such as may by law be specifically open to inspec-
tion), shall be open to the inspection of the shareholders and
the shareholders' rights in said respect are and shall be
restricted and limited accordingly.

FIXING RECORD DATE

36. For the purpose of determining shareholders
entitled to notice of or to vote at any meeting of shareholders
or any adjournment thereof, or to express consent to or dissent
from any proposal without a meeting, or for the purpose of
determining the shareholders entitled to receive payment of any
dividend or the allotment of any rights, or for the purpose of
any other action, the Board of Directors may fix, in advance, a
date as the record date for any such determination of share-
holders. Such date shall not be more than fifty nor less than
ten days before the date of any meeting nor more than fifty days
prior to any other action. When a determination of shareholders
of record entitled to notice of or to vote at any meeting of
shareholders has been made as provided in this section, such
determination shall apply to any adjournment thereof, unless the
Board of Directors fixes a new record date for the adjourned
meeting.
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SEAL

37. The seal of the company shall be circular in form
and contain the name of the company, the year of its incorpora-
tion and the words "Corporate Seal New York." The seal may be
used by causing it or a facsimile thereof to be impressed or
affixed or in any manner reproduced.

FISCAL YEAR

38. The fiscal year of the company shall be
determined by the Board of Directors.

CHECKS, NOTES, DRAFTS, etc.

39, The funds of the company shall be deposited in
such banks, savings and loan associations or trust companies as
the Board of Directors from time to time may designate. All
checks or demands for money and notes, drafts or bills of
exchange of the company shall be signed by such officers or
other persons as the Board of Directors from time to time may
designate.

NOTICE AND WAIVER OF NOTICE

40. Any shareholder, officer or director may waive
any notice required to be given by law or under the provisions
of the certificate of incorporation or by these by-laws.

41. Whenever required by law or under the provisions
of the certificate of incorporation or of these by-laws, notice
is required to be given to any director or shareholder, it shall
not be construed to mean personal notice, but such notice may be
given in writing, by mail, addressed to such director or
shareholder, at his address as it appears on the records of the
company, with postage thereon prepaid, and such notice shall be
deemed to be given at the time when the same shall be deposited
in the United States mail. Notice to directors may also be
given by telegram.

AMENDMENTS
42. These by-laws may be added to, amended or re-

pealed by the shareholders or the Board of Directors, provided
that the shareholders may specifically designate one or more
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by-laws as not being subject to amendment or repeal by the Board
of Directors. If any by-law regulating an impending election is
adopted, amended or repealed by the Board of Directors, there
shall be set forth in the notice of the next meeting of share-
holders the by-law so adopted, amended or repealed, together
with a precise statement of the changes resulting therefrom.

10
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CERTIPICATE OF INCORPORATION
OF
ROBINSON, LAKE & LERER, INC.

Under Section 402 of The Business Corporation Law

TR B B

The undersigned, a natural person at least eighteen years
of age, for the purpose of forming a corporation pursuant to

Section 402 of the Business Corporation Law of New York, does

hereby certify as follows: o

FIRST: The name of the corporation is Robinson, Lake &

Lerey, Inc.

SECOND: The purpose Or purposes for which the corporation

ig formed are:

To engage in any lawful act or activity for which
corporations may be organized under the Business Corpora-
tion Law, but not to engage in any act.or activity reguir-
ing the consent or approval of any state official, depart-
ment, board, agency Or other such body, without first
obtaining such consent or approval.

To adopt, apply for, obtain, register, purchase, lease
or otherwise acquire and to maintain, protect, hold, use,
own, exercise, develop, manufacture under, operate and
introduce, and to mortgage, pledge, exchange, sell and
grant licenses or other rights in respect of, assign and
otherwise dispose of, and generally deal in and with re-
spect to trademarks, trade names, patents, patent rights,
concessions, franchises, designs, copyrights, and distinc-
tive marks and rights analogous thereto, and inventions,
devices, improvements, processes, formulae and the like,
including, without limitation, such thereof as may be
covered by, used in connection with, or secured oOX received
under, Letters Patent of the United States of America, and
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any licenses in respect thereof and any or all rights con-
nected therewith or appertaining thereto.

To manufacture, purchase, lease and otherwisge acquire,
hold, use, own, mortgage, pledge, exchange, sell, lease,
license, assign and otherwise dispose of and generally deal
in and with respect to personal property, tangible and
intangible, including, without limitation, goods, wares,
machinery, merchandise, commodities, intellectual prop-
erties of every kind, accounts receivable, and the securi-

ties and obligations of any issuer, whether or not incor-
porated.

To engage in any commercial, mercantile, industrial,
manufacturing, marine, exploration, mining, agricultural,
research, licensing, servicing, agency, securities or
brokerage business not prohibited by law.

To purchase, lease and otherwise acquire and to own,
hold, sell, convey, exchange, lease, mortgage, pledge,
exchange, work, improve, develop, divide, disposé of and
generally deal in and with respect to real estate, real
property, whether improved or unimproved, and any interest
or right therein, whether as principal, agent, broker, or
otherwise, and to manage, operate, service, equip, furnish,
alter, and keep in repair dwellings, apartment houses,
hotels, office buildings, and real and personal property of
every kind, nature, and description, whether as principal,
agent, broker, or otherwise, and generally to do anything
and everything necessary and proper and to the extent per-
mitted by law in connection with the owning, managing,
leasing, and operating real property of any and all kinds.

To conduct its business in all or any of its branches,
s0 far as permitted by law, in the State of New York and in
all other states of the United States of America, in the
territories and the District of Columbia and in any or all
dependencies or possessions of the United States of
America, and in foreign countries,

To carry out all or any part of the foregoing purposes
as principal, factor, agent, broker, contractor or other-
wise either alone or in conjunction with any other persons,
firms, associations, corporations or others in any part of
the world; and in carrying on its business and for the
purpose of attaining or furthering any of its purposes, to
make and perform contracts of any kind and description, and
to do anything and everything necessary, sujtable,
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convenient or proper for the accomplishment of any of the

purposes herein enumerated.

No part of the purposes above stated is intended to be
limited or restricted in any way by inference from any other
part, or otherwise, except as expressly stated, nor are such
statements intended to limit or restrict in any way general
powers which the corporation may have under the present or
future laws of the State of New York; but, anything contained
herein to the contrary notwithstanding, the corporation shall
not have power to do anything at any time not then permitted to
be done by a corporation org;nized Aander the Business Corpo-
ration Law of the State of New York.

THIRD: The office of the corporation in the State of New
York is to be located in the City of New York, County of New
York.

FOURTH : The aggregate number of shares which the corpo-
ration shall have authority to issue is Two Hundred (200) Common
Shares, without par value.

FIFTH: The Secretary of State of the State of New York
is hereby designated the agent of the corporation upon whom
process against the corporation may be served. The post office
address to which the Secretary of State shall mail ; copy of any
process against the corporation served upon him as agent of the
corporation is c/o William J. Marlow, Esqg., Loeb and Loeb and

Hess, 230 Park Avenue, New York, New York 10169.
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SIXTH: No shareholder of the corporation shall have a

Preemptive or Preferential right because of the shareholdings of
such shareholder to purchase, subscribe for, or have first of-

fered to such shareholder &ny Part of any of the shares of the

corporation hereafter issued, optioned, or sold, or subject to

any warrant or any right to subscribe for or purchase such
shares or any part of any debenture, bonds, notes, or securities
of the corporation convertible into shares hereafter issueq,
optioned, or sold by the corporation. Thig Provision ghaill
operate to defeat Preemptive and Preferential rights in all
shares and classes of shares now authorjzed

and in al) Options,

warrants, rights to subscribe for or Purchase such shares, and

in 211 debentures, bonds, hotes, or securities of the corpora-

tion which may be convertible into shares, and also to defeat

h shares, ang any
and all debentures, bonds, notes, angd securities of the

corporation convertible into shares ang any and all of the

shares of the corporation which may hereafter be authorizegd,




at any time be issued, optioned, ana contracted for sale, and
80ld and disposed of by direction of the Board of Directors of
the corporation to such persons, firms, corporations ang
associations, and for such lawfu) congideration, and upon such
terms and conditions a8 may to the Board of Directors seem
pProper and advisable, without firgt offering the saig shares,
optiong, warrants, rights to subscribe for or purchase such
shares, or debentures, bonds, notes or Securities of the

corporation which may be convertible into shares, or any part

thereof, to then exigting shareholders,

/
%reﬂb ;augreau

230 Park Avenue
New York, New York 10169
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